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< LNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION ’
Washington. D.C. 20549 OMB Number:  3235-0076
Expires: April 30, 2008

Estimated average burden
hours per response....... 16.00

FORMD

/N\QTICE OF SALE OF SECURITIES _SECUSEONLY
(5/PURSUANT TO REGULATION D, | B
O\ 210 éy SECTION 4(6), AND/OR DATE RECENED
ﬁumnM LIMITED OFFERING EXEMPTION | |

Name of Offering{[:] check if this Wan amendment and name has changed, and indicate change.)
Secured Convertible Promissory Notes ($4M) and Shares of Common Stock (329.6M) Issued Pursuant to June 2001 Acquisitions

Filing Under (Check boa(es) that apply): ] Rute 504 [ ] Rule 505 [X] Rule 506 [] Section 4(6) [ ] ULOE A

e —— MHERARLIOY

08025086

1. Enter the information requested about the issuer

Name of lssuer (E] check if this is an amendment and name has chunged, and indicate change.)

Clean Energy Fuels Corp. (fk/a ENRG, Inc. and PFC ¢Fuels, tnc.)

Address of Executive Ottices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Codc)
3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740 {562) 493-2804
Address of Principal Business Operations (Number and Sirees, City, State, Zip Code) Telephone Number {(Including Area Cude)

(if different frons Eavcutive (fices)
Hricf Description of Business i~
Providing natural gas fueling solutions for vehicle flects HOCESSED

Type of Business Organizaiion L NBH i 2 2""6

carporation I:] limited partnership, atready formed [___I other (please specify):

D business trust D limited partnership, to be tormed THOIWSON
Maonth Year

Actual or Estimated Date of Incorporation or Organization: @ Actual [:] Estimated

Junsdiction of Incorporation or Grganization: (Enter two-letter U.S Postal Service abbreviation for State:
{:N for Canada; FN tor other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securilies in reliance un an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.5.C.
77d(6).

When To File: A natice imust be filed no tater than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date i1 is received by the SEC at the address given below or, if received a1 that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Strect, N W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this nutice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed sigitatuies.

Information Reguired: A new liling must contain all information requested Amendments need only report the name of the issuer and offering, any changes
thercto, the information requested in Purt C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is nu federald filing fee

State:

This notice shall be used o indicate rehance on the Uniform Limited Otfering Exemption (UJ1L.QE) for sales of securnies m those states that kave adopted
UL.QE and that bave adopted this form Issuers relying on ULOE must file a separate notice with the Secunties Admimistrator in each stale where sales
are [0 be, or have been made If a state requires the payment of a fee as a precondition to the claim for the exemptivn, a foe in the proper amount shall
accumpany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix w the notice constitutes a part of
this notice and must be completed

ATTENTION
Failure to file notice in the appropriate states will not result in a less of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
ﬁlijngrof a federal notice.

Persons whu respond to the coblection of information contained in this Jorm 1 of 9
SEC 1972 (5-05) aie ol sequired to tespond unless the form displays a cuerently valid OMH
contrri numher, American LegaiNet, inc.
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L UACBASIC DENTIFICATION DATA 7~ e

!\J

Enter the information reguested for the following:
*  Each promoter of the issuer, if the issuer has becn organized within the past five years;

®  Each benefictal owner having the power W vote or dispase, or direct the vote or disposition of, 10% or more of & class of equity securities of the issuer.

*  Each exceutive officer and director of corporate issuers and of corporate general and managing parmers of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter  [] Bcenceficial Owner [ Executive Officer B3 Director

g

General and/or
Managing Partner

Full Name {Last name first, if individual)
Littlefair, Andrew J.

BBusincss or Residence Address (Number and Street, City, State, Zip Code)
¢/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner Executive Officer [ Director

Genera) and’or
Managing Parmer

Full Name (Last name first, if individual)
Wheeler, Richard R.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Box(es) that Apply: [ Promoter  [[] Beneficial Owner  [X] Exccutive Officer  [] Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Pratt, Mitchell W,

Business or Residence Address (Number and Strect, City, State, Zip Code} }
c/o Clean Erergy Fuels Corp., 2020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Boxfes) that Apply:  [[] Promoter [} Beneficia) Owner [ ] Executive Officer X Director

General and/or
Managing Parmer

Full Name (Last name first, if individual)
Mitchell, Warren 1

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Box{es) that Apply: D Promoter P Beneficial Owner  { ] Executive Officer E Director

General andlor
Managing Partner

Full Name (1.ast name first, if individual)
Pickens, Boone

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner U] Executive Officer ] Director

General and/or
Managing Purtner

Full Namc (Last name first. if individual)
Demers, David R.

Business vr Residence Address (Number and Sireet, City, State, Zip Cede)
cfo Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Boxtes) that Apply:  [] Promotes ] Beneficial Owner [ Executive Officer X Director

General andior
Managing Partner

Full Name (Last name first, if individual)
Hemington, John S.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/0 Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

{Use blank shect, or copy and use additionul copivs of this sheet, as necessury)
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2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
»  Each beneficial owner having the power (© vote or dispose, or direct the vote o dispasition of, 10% or more of a class of equity securities of the issuer.

o Euch exccutive officer and director of corporate issuers and of corporate general and managing partiers of partnership issuers; and
*  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [] Promoter [:] Beneficial Owner D Exccutive Officer @ Director  [] General andfor
Managing Partner

Ful) Name ( Last name first, if individual}
Miller I, James C.

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o Clean Energy Fucls Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Box{es) that Apply: ] pPromoter [(] Beneficial Owner [] Exccutive Gfficer B Director  [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Socha, Kenneth M.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 30740

Check Box(es) that Apply: ] Promoter [} Bencficial Qwner B Exccutive Officer [ pirector ] General andfor
Munaging Partner

Full Name (Last name first, if individual)
Harger, James N.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Clean Energy Fuels Corp., 3020 Old Ranch Parkway, Suite 200, Seal Beach, CA 90740

Check Box{cs) that Apply: [ pramoter D Beneficial Owner D Executive Officer D Dhrector I:] General and/or
Managing Parmer

Full Name (l.ast name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply:  [] Promoter [ Beneficial Owner (] Executive Officer  [] Director [} General and/or
Managing Partner

Full Name (Last narme first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Boxtes) that Apply: L) Promoter [} Beneficial Owner [ Executive Officer (] pirector  [] General and/or
Managing Partner

Full Name {Last namne {irst, if individual}

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Check Box(es) that Apply: 1 pramoter [ Beneficial Owner [J Executive Officer U] wircetor [0 General andior
Managing Partner

Full Name (Last narne first, if individual)

Business or Residence Address (Number and Sireet. Ciry, State, Zip Codv)

. . . . American alNet, Inc.
{Lise blank sheet, ar copy and use additronal copies of this sheet, as necessary) m,_uscmpom,_m
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1. Has the issuer sold. or dous the issuer intend 1o sell, 10 non-aceredited investors in thes offering? oo,

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimurmn investment that will be accepted from any individual? i 5 0.00
Yes No
3. Does the effering permit joint ownership of s single unit? ... D E

4. Gnter the information requested for each person who has been or v\-lli bc pmd or gnen dlrec:ly or 1nd1rcc:ly any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is un associuted person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer, [f more than five (5) persons 1o be listed are associated persons of such
a broker or dealer, you may sel forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual S1aEs) . . .. ... L [ Al States

0§ 5B B B
5 A B T i I
N B B A E @ B B8 @ B ®

Full Niame (Last name first, if individual)

EE
HIEIEIE
Z
Z

Business or Residence Address (Number and Street, City, State, Zip Code)

Name ot Associuated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Soticit Purchasers

(Check "All States* or check individual SIIES) . . ..o\t e [C] All States
T BN 2 B
(] = M
= F < A E B
@ [ ' L S T R

Full Name (Last name first, if individual)

=
G

HIEEE

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchascrs
.............................................................. [3 Al States

A OE @
o] B R
| of D] b [
T B R B R
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3

4

Enter the aggregate offering pncc of securitics inclided in this affering and the tetat amount already
sold. Enter "0" if the answer is "none” or "zero.” I the fransuction is an exchanrge offering, check
this box L__] and indicate ir the columns below the amounts of the sccurities offered for exchange and

already exchanged.
Agaregate

Type of Security Oftering Price

Amounsg Alrcady
Sold

03 0

BUITY 1. eesoe et e st o e B 29,600,000 § 28,600,000

E Common D Preferred

Convertible Securitics (iNCIUGINE WIITAIES) ... v.vureerrriresrrraiess et seeene et sssms s e S 4,000,000 s 4,000,000
PANETSHID BIETESIS .- oorertooreseereeseesrssssceressorasens s emmaser e bbb eb ookt b D $
Other (Specify ) TSSO OV OO OP OO PP b
Total .. .5 33,600,000 § 33,600,000
Answer also in Appendtx Column 3, if Rling under ULOE,
Enter the number of accradited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and ihe aggregale dollar amount of their
purchascs on the total lines. Enter (" if answer is "none” or “zero.'
Aggregate
Number Dollar Amount
Investors of Purchases
ACCERAHET TIVESIOFS o ooevoeeereereeoes o ereeeses s s seseeeerenssssssssesarensemssrssnm et ssseessact s essecasesessrsmoesnerssrr D 5 29,600,600
N ON-2CCTEGTEEA TVESIOTS wevvoeroeoeee oo sesecessessseeeeeeeeremsseeere o eeseeseemesssssssscresenss st sesennsnnis O $
Totat (for filings under Rule 504 0NlY) ..o i e, 5 s 29,600,000
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for ali securties
sold by the issuer, to date, in offerings of the types indicated, in the twetve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Sceurty Sotd
REIEE 5005 oo ooee oo o eereeeesre e ar e ssse i eas s em e e s meeme e et eara shenkeab SE b e eSS RS R S Eane s Eh e e et e 3
REEBIBIION A (oo et 1 b
RUIE SO oo et e s et ereeeeeeaeeme et esesa e ae s s ne e e E AL bR s £ e e b d e e e s e s a e RS ebe e e b
e 1 OO TS p OO ST TOP VPR PPPPPRRRY 0 i3 0
a. Furnish a statement of all expenses in conpection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSEET AECIE'S FRES 1rveemmeeieece ettt e R LS D 5
Printing and Engraving Costs ... e SO VU SOUE OO s
LAl FEES ... ieer oo bt ittt 0040744400888 AR R 1s 100,000
Accounting FEES ..o PO OO TSP UPS O PRS PP PRI s
ENEIBEERING FEES .ootric oo oo cmeiis s ceeii s inseim e res b et bR s
Sales Commissions (specify finders' fees separately ). o O
Other Expenses (Gaentily) e O s
TOLY oo o e e e e ee ettt 2 e P2 a1 e e e AR s s 100,000

4 of 9
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SR C- OFPERING PRICE. NUM BFROI-I\VFbTORSLXPEhMiSM\D USE'GF PROCEEDS -

b.  Enter the difference between the aggregare offering price given in response 1o Part C — Question |
and total expenses tirmished nesponse 1o Pant C - - Question 4.3 This difference is the “adjusied s
PIOCCEIN IO T ISSUCT. ottt $__ 29,500,000

cach of the purposes shown. If the amount for any purpost is not known, furnish an estimaze and
check the box to the left of the estimate. The total of the pdayments listed must equal the adjusted pross
proceeds fo the issuer set forth in response to Part C - Question 4.b above,

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SOSTIES AR IOES ]:] S Os

............ T . (] 8 [Os

Purchase, rental or lcasing and installation of machinery

and equipment Os s
Construction or leasing of plant buildings and factlmcs D S D s

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets of securities of another

ISSuer pursuant to u merger) .Os [ s_ 29,500,000
Repayment of indebtedness D s D S
WOTKING C8PIU ottt - Os s

Other (specify): Os s

s Os

Column Tul.ﬂs s 0 s 29,500,000
Total Payments [.isted (column totals ndded) s 29,500,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer 19 furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursyant to Paragraph (b)(2) of Rule 502,

Issuer (Print or Type) -Signgtyre Date
Clean Energy Fuels Corp. M @* Ny 2D 2006

Name of Signer (Print or Tyvpe) Titl¢ of Sizner (Print or Type)
Mitchell W. Prant Senior Vice President and Comporate Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminai violations. (See 18 U.S.C. 1001,

S of 9 American LegalNet, Inc.
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